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1€ COMMERCE Commissio

RAIL DIVISION

August 28, 1978
BUSt =5 HSTATE COMMERGE. COMMISSION

Hon. H. G. Homme

Secretary

Interstate Commerce Commlssmn

Washington, D. C. 20423

Dear Sir:

Enclosed for filing with and recording by the Interstate Commerce Commission are
five counterparts of an Equipment Lease Agreement dated as of August 15, 1978
between Itel Corporation, acting through its Rail Division, Two Embarcadero Center,
San Francisco, California, 94111, and Pittsburgh National Bank, Fifth and Wood Streets,
Pittsburgh, Pennsylvania, 15222, covering the following railroad equipment:

50 70-ton, 89'4" Flatcars (AAR Mechanical Designation FC), bearing the identi-
fying numbers PW 105001-PW 105050, both inclusive.

Identifying marks on all of the foregoing equipment: The words, "PROPERTY
OF AND LEASED FROM PITTSBURGH NATIONAL BANK UNDER A SECURITY
AGREEMENT FILED UNDER THE INTERSTATE COMMERCE ACT, SECTION
20c¢," printed on each side of each unit.

The enclosed document relates to that certain lease agreement dated as of January
14, 1977 between Providence and Worcester Company, One Depot Square, Woonsocket,
Rhode Island, 02895, and Itel Corporation, acting through its Rail ‘Division (successor
in interest to SSI Rad Corp.), which agreement was filed with the Interstate Commerce
Commission on January 21, 1977 at 2:30 p.m. and assigned recordation number 8669
We would appreciate your cross-referencing the enclosed document to file 8669.%

Also enclosed is our check in the amount of $50, payable to the Interstate Commerce
Commission, being the prescribed fee for filing and recording the foregoing document.

Please return all additional copies of the enclosed counterparts not required by the
Interstate Commerce Commission to David Schwartz, Esq., of Sullivan and Worcester,
who will be delivering this letter on our behalf.

* In addition, a copy of the

. ~N O a ; enclosed Equipment Lease
(‘.&.L'\,"C'\.-'\(,"k/\') S '\/'L&(,"\;(;,\"\//\ Agreement should be cross-
Edward P. S.chneider filed with that certsin Interim
Vice President-Treasurer Purchase Money '‘Security Agree-
ment between ACF Industries,
Inc., and Itel Corporation-

Very truly yours,

- Rail Division, filed August 25, 1978
TWO EMBARCADERO CENTER at 2:10 P.M. with the Cgm-
SAN FRANCISCO - mission and assigned recordation number
CALIFORNIA 94111 . 9663. Our check for $10 to cover
(415) 955-9090 . this particular cross-filing is

enclosed.
TELEX 34-234
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rEeaTATS EOMMEREE, § coMMSSOHIPAZNT LEASE AGREEMERT

EQU
3273(.hetween PITTSRURGH NATIONAL BPAN¥, a national banking
association (the "Lessor"), ard ITEL CORFORATICF, a Delaware
corproration, =acting through its Rail Division, (the

"Lecsee").

-— e e e s e R e we

WHFFEEAS, concurrently herevith the lessee has
assioned toc the lLessor its interests under purchase orders
with the manufacpurer’pursuant tc which the Yessee was to
purchase the :éiIfbad eguirment described ir Schedula R
hereto (herginafter celled? the “Cars"):; arnd

FHEPERS, the Lessee desires tc lezse the Cars fron
the lessor, at the rentals and for the terms and vpon the
conéitions hereinafter provided:;

NOW, THTYREFORF, in consideration of the premises
snd the covenants hereinafter set forth and intending to be

\

legzlly bound, lLessor and Lessee herely asgree as follovs

1. A

lﬁ

tance_and_lease_of Cars. Lessor hereby

agrees to lease the Cars to Lessee and Lessee heredy agrees

to lease the Cars from lessor, all upon the terms and condi-
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tions hereinafter ccntained. The lesscor will cause the Cars
to re delivered to the lessee at the times and at the poirt
or points specified in Schedvle A heretc. TImmediately upon
) §déh'tender, the lessee will cause an auvthorized representa-
tive of the lessee to inspect the same, end if such Cars are
found to be in good corder, to accept delivery of the Csrs on
behalf of the Lessor arnd to execute and deliver tc the
Lessor a Certificate of lcceptance in substantially the form
attached hereto as Schedvle %, wherevpon such Cars will be
deemed to have Lbeen delivered to and accerted ty the lessee
¢nd shall he surject thereafter to all the terrs and condi-
tions of this Lease. In ro event shall the Lessee place in
service or otherwvise use any Car prior tc the lessce's
accertance of the Cars hereunder.

2. Terme The basic lease term shall commence on
the date specified in Schedule A and shall ccntinue for the
period specified as the "term"™ in such schedule. 1If such
term he extended, the word "term” or "period"™ as used in
this lezase shall be deemed to refer to the extended term,
and all provisions of this Lease shall apply d¢uring and
until the expiration of such extended period, except as may
be otherwise specifically provided in this lease or in any

subseguent written agreement of the parties.



3. Rent, MNet lLeass. The dquarterly rent for the
Cars shall be in an amount egual to 2.4¢87% of the invoice
rurchzse price of the Cars (the "Purchase Price") and shall
. Eé.deable in 6C consecutive quarterly installments in
arrears, the first such psywent té be made on Jenuary 15,
197¢ (the "¥irst Rasic Rent Date”) for the period from and
including Octcher 15, 1978 (the "PRasic Term Commencelent
Cate") to and including the Tirst Basic Fent late, all as
more fully set forth in Scheduls A hereto.

In zddition to the above-dzscribeé rent, the
Lessee ghall pay the Lecssor irterim rent for each Car for
the period prior to the Fasic Term Commencement Date, caléu—
lJated at the rate of 0277637 of the cost of each svech Car
per d=y, commencing on the date upon vhich the lessor rays
the manufacturer for such Car (hereaf+er the "Closing Date")
and terrinating with and payablz con the Pasic Terw Commence-
ment Date.

Anythino to the centrary herein notwithstanding,
any nonpayment of rentals or other ohligations hereunder
shall result in the obhligation on the part of the Llessee to
pay an additional amount egual to 10 percent prer anhum on
the overdue amounrt for the period of time during which the

same is cverdue.



This Lease is a net lease and, subject to the
terms of Section 21 hereonf, the rent and other amounts due
hereunder shall not he subject to any defense, claim,
'iéﬁubiion, set-off, or adjustment for any reascn whatsoever
except to the extent expressly provided in Secticn 9 or in
Secticn 12; nor, except as provided in Sectior 9 or sas
otharwise a2xpressly provided herein, shall this lease
terminate, or the resrective obligations of Jesscr or Lassee
te cthervise atfected, by reason of any defect in or damage
to or loss or destructicn of all or any cf the Cars fronm
whatsoever cause, the taking or requisition of trte Cars by
condemnation or otherwise, the lawful prochibition of
lass2e's use or the use by any suhlascee of the Cars, the
interference with such usce by any private perscon or corpora-
tion, the invalidity or unenfcrceability or lack c¢f dve
authorization of this Lease, or lack of right, rcwvwer or
authority of the lessor to enter into this lease, or for any
other cause whether similar or dissimilar to the foreéoing,
any present or future law to the contrary notwithstanding,
it teing the intention of the2 parties heretoc that the rents
and other amounts payable by the lessee hereunder shall
continue to be pzyable in all events unless the ckligation
to pay the same shall be terminated pursuant-tc the express

provisions of this laase.



£1l]l paymrments rrovided for in this lease t~ be made
to the Lesscr shall be made to the lessor at its cffice at
the Leazsing Department, RBth floor, 5th and KWocd Streets,
- ?iéiéﬁurqh, Pennsylvania 15222, or at svch other place as
the Lessor shall specify in writing.

’

L. .essee’'s_TRepresentations _a2nd_Yarrarties.

lessee represents and warrants that:

(a) Lecsee iz a corporation duly organi-
zed and existinc in good standing under the
lavs of the State of Delawvware and is duly
gualified to do business where lesgee's failvuvre
to gualify would adversely affect its abkility
tc perform under this lease or materially and
adversely aftect lessee's financial conditicn;

(b) This Llease has been duly authorized
by all necessary ccrporate action on the part
¢t lessee, does noct reguire any shareholder
approval and does not contravene lessee's
Certificate of Incorporation or Ry-Taws or any
indenture, credit agreement or other
contrac*usl agreement t¢ which lessee is &
party or by wvwhich it is Found;

(c) Neither the execution anid delivery by
Iessee of this lease nor any of the trans-
actions by Lessee contemplat=d hereby reguire
any notice to or consent or approval by or fil-
ing with any government agency or autthority
within the United States of kmerica, excert for
the filing, registering or recorfing of this
Lease in conformity with Section 20c of the
Interstate Commerce Act:;

(4d) This Lease constitutes a legal, valid
and binding obligaticn of lessee enforcealkle in
sccordance with its terms, except as the
enforcement hereof may Lke limited by laws
relating to bankruptcy, insolvency or credi-
tors' ricghts generally or by laws or judicial

-5~



decisions limiting the richt of specific per-
formance;

(e) There are no pending or threatened
actions or proceedings Ltefore any court or
- z2dministrative agency which mey raterially
"‘sdvarsely affect lessee's financial concdition
or operations; and

(f) The audited consolidated balance
sheet of lessee and its subsidiaries as cf
TDecember 31, 1977 snd the related statement cf
incore and retained earnings for the fiscal
year then ended (copies of which have leen
furnished tc Llessor) correctly set forth
lessee's consclidated financial conditicn as of
such dates and the results of its c¢reratiorns
for such p2riods, and since such date there has
heen no material adverse change in such cendi-
tion or operations.

to 7lose. The ohlications of the lessor hereunder shall be

suhject tc the satizfacticn of the following conditions:

(a) The Tars shall be received by the
lessor from ths manufacturer in conformarce
with the terms of the purchase agreement in
connection theravith.,.

{(b) The lesscr ghell have received from

Dan Dominguez, Vice Precsident-Inginecering for
the Lessee, or from a verson of similar stsné-
ing and exverience arn estimate of the feir
rarket valve of the Cars at the expiratiorn of
the orizinal term of their Tease and such fair
rarket value shall be satisfactery te the
lessor in its sole discretion.

(c) Concurrently with the execution and
delivery of this lLease, the lessor shall have
received a favorable written opinion of ccunsel
for the lessee, in form and substance satis-
factcry to the lessor to the effect that (i)
the lessee is a corporation legally

-



incorrorasted and validly existing in cood
standing vnder the law of its jurisdiction of
incorporation with full corpocrate power to
enter into this Lease, (ii) this Leezse has been
duly authorized, executed and delivered ry the
lesse2 and constitutes a valid, legal ané tind-
"'ing agreement of the Lessee enforceeble in
accordance with its terms, except as the
osnforcement thereof may be limited by lavs
relating tec bankruptcy, insolvency cr credi-
tors® rights ogenerally; (iil) except for
filing, registering or recoréinae the Lease in
conformity with Section 20c of the Interstate
Commerce Act, ne filing, recording or derosit-
ing with any government agency covr anthority is
recessary in connection with this lease tc pro-
tect the lessor's title to the Cars in the
United States of America; (iv) no arproval is
reguired from any public regulatory body with
respect to the entering into or performance of
this leace; and (v) the entering intc and per-
fornznce of this Lease Ly the lessee will not
result in any breach of, or constitute a
default unfder, or result in the creation of any
lien, charge or encumbrance of any naturse
vhatsoever under any indenture, mortgage, Ceed
of trust, bank lcan or credit agreement cor
other instrvrment to which the Lessee may be
wound. Counsel for the lessee may limit its
opinion to the laws cof the State of California
and of the United States of Pmerica and Ravy
rely on the opinion of counsel for the Lesscr
referred to in Section & hereof with regsrd to
the law of the Commonwealth of FPennsylvania.

In oiving its opinicns as to enforceability,
such counsel may state that it assunmes thet the
Lesscr will seek to enforce its rights orly in
circurmstances and in a manner in which it would
Ye commercially reasonalle to do so and that
such opinion does rot imply any opinion ss tco
the availability of equitable remedies.

(3) Concurrently with the execution and
delivery of the Lease, tha Lessee will csuse to
be delivered tc the Lessor a copv of the
resolutions of the Roard cof Directors of the
lessee, certified hy its Secretary or Rssistant

-7-



Secretary, duly authorizing the execution,
delivery and performance of this lLease together
with incumbency certificates as to the persors
authorized to execute and deliver this lease
and the related documents thereunder.

T (e) The lessee shall provide an Insurarce
Certificate in form and substance satisfactcery
tc the lessor certifying the existence of the
rclicies and coverage reguired uvunder Secticn 10
heraof.

(f) This Iesase shall have bheen duly
filed, recorded and deposited in conformity
with Section 20c of the Interstate Tommerce
Act.

6. Conditions_Precedent *to_lessee’'s_Crliaoation

to_Close. The obligations of the L2ssee hereuvunder shall be
subject to the receirt of a favorakble written opiricn of
counsel for the Lesscr, in form and substance satisfactory
to the lessee to the effect that (i) the lessor is a
nationsl bankinc association legally formed ard validly
existirg under the lews of the United States of Irmarica with
full power to enter into this lease; (ii) this lesse has
teen duly authorized, executed and delivered ry the Lessor
and constitutes a valid, legal and bindling agreement of +the
Lecsor enforceatle in accoriance with its terms, excent as
the enforcema2nt thereof may ke limited by lavws relating to
bankruptcy, insolvency or creditors® riohts generally or bty
laws or judicial decisions limiting the right of specific

performance; and (iii) no approval is reguired from any

-8-



putlic regulatory bodies with respect to the entering intec .
or performance of this lease by lLessor, excert for filing,
registering or recording of the lLease in confecrmity with

" &edtion 20c cof the Interstate Commerce Act.

7. Jdentificatiop Fa

« The Lecssee will cause

)
10

k

the Cars to he kept numbered with the identifying nunbers
sat forth in Schedule R and will keep 2né maintain, rlainly,
distinctly, permanently and conspicuously marked on each
cide of each such Car, in letters not lescs tharn one inch in
height, the werds "“Property of and leased from Pittsburgh
¥stional Nank suhject to an agreement filed under the Inter-
ctate Commerce kct, Section 20c¢c” or other arprorriate words
designated by the lesgsor, with approrriste chenges thereof
and additions thereto as from time to time msy bhe required
by law in order tc protect the title of the Iesscr tc such
Car and its rights under this Iesase. The lLessee will not
permit any Car to be placed in operation or exercise any
control or dominion over the same until such name and words
shall have been so» marked on both sides thetecf and will
replace promptly any such name and words vhich may be
renoved, defaced or destroyed. The Lessee will not change
the identifying number of any Car except with the consent of

the Lessor anéd in accordance with a statement of nevw



jdentifying numbhers to be substituted therefor, which con-
sent and statement previously shall have been filed with the
lessor by the lessee; providzd, however, that, in addition
" to such identifying numbher, the Lessee may cause t3 be
placed on each Car in such positiﬁn as not to re confused
with the identifying number thereon a reporting numbler
identifying such Car for reporting and operating purpocses,
which reporting number may be changed Ly the lessee from
tinme to time withcut the consent of the lLessor or the fil-
ing, recording, registering and depositinag of sny instru-
ment.

Except ags above provided, the Lessee will not
allow the name of any person, association or ccrporation to
te placed on the Cars as a decianetion thet micht be inter-
preted as a claim of ownershir. Stbject tc the fcregeineo,
the lLessee may cause the Cars to be lettered with the names
or initials or other insignia used by the lessee or any sub-
lesse» or their resiective affiliates on railroad equipment
used by it of the same or similar tyre for convenience of
jdentification of the right cf the lLessee or sny sublecsece
to use the Cars under this Lease.

e. Taxes. The Lessee agrees that, during the
contirvance of this leasz, in addition to the rentals herein

provided, it will prorptly pay all taxes, assessments and
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other governmental charges (together witli any penalties,
fines or interest therecn), including but not lirmited tc
sales or use taxes, levied or assessed uron the Cars or the
'1ﬁfefést of the Lessee in the Cars subiect tc this Llease or
any portion of such Cars or vpon the use, operetiocn or leas-
ing thereof or the rentals or earnings arisino therefrom ani
will promptly pazy or reimburse the lLessor for all taxes,
assessments and other governrental charges levied or
assessed against the lessor on account of its scguisition or
ownership of such Cars or any portion thereof or on account
of the use, operation or leasing thereof or onr account of
the rentals or earnings arising therefrom (excluding, how-
ever (a) any United States Federal income tax payable by the
Lessor in consequence of the receipt of payments rprovided
fcr herein and (h) the aggregate of all state cr local tarxes
measured by net income based on such receipts, ur to the
amount of any such taxes based on such receipts which wculd
te pavable to the state and locality in which the lLessor has
its principal prlace of business without arrcrticnmant to any
other state, but including any such tax which is in sub-
stitution for or relieves the lessee from the paymant of
taxes which it would otherwise be Bbligated tc pay or reim-
turse as herein provided and any and all other federal,

state or other taxes imposed on the Lesscr), including but
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noet limited to any sales or use takes payable on account of
the acguisition or ownership of the Cars or any pcrtion
thereof by the Lesscr or on account of the leasfng of the
édfé'ﬁereunder; hut the lessee shall not he reguired to pay
the same so0 lcng as it shall in good faith and by
appropriate legal or administrative proceedings contest the
validity or amount thereof unless theredby, in the reasonable
opinion of the Lessor, the rights or interests of the Lessor
will be materially endangered., In the event any tax rerorts
are required to be made on the besis of individual Cars, the
TLesse2 will either make such reports in such manner acs to
shov the ownershir of such Cars hy the lessor or will notify
the Lessor of such requirement and will make such report in
such manner as shall ke satisfactory to the lessor; pro-
vided, hovever, that if the Tezsee is not perritted toc make
such reports on behalf of the lessor, it will so notify the
Lessor and will furnish to the lessor informaticn'necessary
for the lessor to make such reports with resprect to the
Zars.

Rl1l of the agreements contained in this Section 8
shall survive and continuve in full force and effect notwith-

standing termination of this lease or of the lease of any or

21l Cars hareunder.



9. Payment_for_Casuvalty ODccurrence_cor

- - g i

Unserviceasble_for Usa. Tn the event that any Car shall bhe
or bhecome worn-out, lost, stolen, destroyved or, in the
) 6ﬁinién of the lessee, irrerarably darmaged, obsclete or
econcmically unserviceable fcr use from any ceause whatsoever
(such occurrences being hereinafter called "Cssvelty Occur-
rences") during the term of this lease, the lessee shell
rronptly (after it hacs knowledge of such Casuslty Occur-
rence) and fully inform the Jessor in regard thereto. On
the next succeeding rent=l paveoent date, the lessee shall
pay to the lLessor a sum sqgual to the Casvalty Value (3s
defined in Schednle C hereto) of such Cars as cf the date of
such prayment, in accordence with Schedule C. Upcn making
suct payrment, in respect of any such Car, (i) rent on such
Car shall cease to accrue, (ii) title to such Car shall
astomatically pass to ths Lessee WITEOUT RNY REPRESEFTATION
OR WARRANTY OF ANY KIMD, EXPRESS OR IMFLI¥D, CF TH:Z PART OF
LESSGE, and (iii) the term of lease of such Cer shall eni.

The Lessee shall bear the risk of any Casualty
Occurrence and, except as hereinabove in this Section @ pro-
vided, shall not he released from its obligations hereunder
in the event of any Casualty Occurrence to any Car.

10. Insurance. lessee shall at all times during

the term of this leese carry and maintairn or cause to be
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carried or maintained on the Cars insurance inrn the ssme
kind, amounts and form and with the same company as other
railroad cars leased by the lessee are custormarily insured
ééidf’the date hereof or such other insurance as shall be
mutually satisfactory to the parties hereto. Fvidence of
such cecverage shall be delivered to Lessor corcurrently with
the acceptance hy lessee of the Tars under this lease.
Thereafter, lessee will deliver to Lessor all certificates
of insurance issued in accordance with the terms and condi-
tions as set forth above. lLessee will cause its insurers to
advise lessor in writing prowmptly in the event svch insur-
ance is as a result of any dafault in payment or premium or
any other act or omission invalidated or rendered unenfcrce-
able in whole or part. All insurance policies and coverage
ragquired under the terms of *this lease shall rrovide for not
lese than thirty days® nctice to lessor at the address ‘
stated herein, in the event of reduction, terrination or
cancellation of insurance by Lessee or its irsurers. In the
event that Lessee shall fzil to mezintain insurance as herein
provided, lLess<or mey, at its option, provide stch insurance
and, in such event, lessee =shall upon demand, reimhurse
Lessor for the cost thereof. R1ll such irsurance shall name

lessor. as one of the insured.

_1u_



11.

Iy

eports. Yessee shall furnish to lessor: (i)
as soon as available but in any event within 120 days after
each flscal year of lessee, 2 copy of its censolidated

" &tatenent of income and retzined earnings for such year and
conseclidated balance sheet as at the end cof such year, in
each case setting forth in comparative form the corres-
ponding figures for the precedirg fiscal year, 21l in
rsrsonable detail and certified by independent pullic
accountants; (ii) on or before April 1 in each year commenhc-
ina with the year 1979, an accurate statement, as of the
preceéding fiscal year (a) sheowing the amount, descriptioen
and numbers of the Cars then leased herevnder, the amount,
description and numbers cf all Cars that may have suffered a
Casuzlty Occurrence durinec the preceding f£isczl vear (or
since the date of this lease, in ths case of the first such
=tatement); and such other information regardirng the condi-
tion and state of repair of the Cars as the lesscr ma}
reasonably reguest, and (b) stating that, in the case of sll
Cars repainted during the period covered by such statement,
the markings reguired by Section 7 herecf shall have been
preserved or replaced; (iii) copies of any approvals by or
documents filed with the Tnterstate Commerce Commission or
ary other government asgency or department in connection with

the subleasine of the Cars; and (iv) such other information
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relatine tc the Cars or the financial conditicn cf the
Lessee as the lLessor shall reasonably request.

The lLessor shall have the right (buvt shall not bhe
.bﬁiidated), at its sole cost and expense, by its suthorized
representatives, to inspect the Cars and the lecssee's
recordis with respect theretc, at such reasonalble times as it
chall deem necesssry, to confirm to the Lessor the existence
ahd proper maintenance thereof durine the continuance of
this Leasge. During all such insrections the representatives
of the lLessor shall be entitled to the standard cf care owed
a business invitee and shall te entitled to recover from the
lessee for any injury or damage caused ty the negligence or
willful misconduct of the lessee cr, to the extent not
otherwise covered in full by a sulhlessee's insuvrarnce, of any

suhlessee.

12. Yaintenance; _Compliance with_ lav¥s_and_Rules;

Indemnification. THE LESSOR MAKES NO WARRANTY OR REPRE-
SSENTRTION, EITHER EYPRESS OR IMPLIED, AS TO THFE MERCHANT-
ARJILITY, FITKESS FCR RNY PURFCSE, DESIGE OR CONDITICKN CF, OR
AS TO THE QUALITY OF THF MRTERIAL, EQUIPMENT OR WCRKEANSHIP
IF, THE CARS DELIVERED TO THE LESSEE HEREUNDEE, but the
lessor herehy irrevocsbly appoints and constitutes the

lessee its agent and attornev-in-fact during the term of

this lesse to assert and enforce from time to time, in the
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name of and for sccount of the lessor and/or the lessee, as
their interests may aprear, whatever claims and rights the
Lessor may have, as Cwner, utnder any express cr implied

" Ysrranties of any manufacturer or vendor.

The Lessee agrees that, at its own cest and
expense, it will maintain and keep each Car which is subject
tc this Lease in good order and repair, crdirary wear and
tear exceprted. The lessee aqrees to conmply with all govern-
mental laws, regulations, regquirements and ruvles (includirng
when aprplicable the rules of the Interstate Commerce
Commission and the current Interchange Rules, or suprlements
thaereto, c¢f the Associztion of American Pallrecads) with
respect to the use, maintenance and operztior of each Car
subject to this Lease. In case any eguipment cr appliance
on ary such Car shall be required to be changed or replaced,
or in case any additional cr cther equipment or arpliance is
required to be installed on such Car ir order to conmply with
zuch laws, regulations, requirements and rules, the lessee
ajrees to make such changes, additions and replscements at
its own expense; and the Lessee agrees to maintain such Car
in full compliance with such laws, regulations, rejuirerents
and rules so long as it is subject to this lease.

If at any time durino the lease term of any Cars

under this Lease, it shall be determined by the Interstate
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Commerce Commissicn or by the Bssociation of 2pmerican Raill-
rcads that any of such Cars do not conform tc the resrective
standards, specifications and requirements of either of the
. {Jé’éﬁtities named in this paragraph, lessor ray, at its
option, upon 30 days' notice to lessee, declare terminated
the lease of such nonconforming Cars if lessee does not
agree in writing within said 30-day period to correct such
noco-conformity at its snle cost and expense. 1f the lessee
so agrees, it shall effect such correction within 120 days
frem the date of such notice or such longer pericd as may be
rermitted by the Interstate Commercs Commission or the
yssociation of American Pailroads, but in any event prior to
the expiration of the term of this Lezse. Upon a declara-
tion of termination under this Section, lessee shall pay to
Lesscor on the next svuccaeding rentel payment dats the
Casuzlty Valuwe (as defined in Schedvle C hereto) cf svch
Cars as of the date cf such payment, in accordance with
Schedule C. Upon payment of such Casvalty Value and pavment
of all rent accrued and unpaid on each suvuch Cer toc the date
of payment, (i) rent on each such Cer shall cease to accrue,
(ii) title to each such Car slkall avtomatically rass to the
lessee WITHOUT ANY REPRESENTATICN OR WARRANTY OF ANY XIXD,
EXPRESS Ok IMFLIECD, ON THE PART OF LESSOR, and (iii) the
term of lecase of each such Car shall end.

-18-



Any readily removesalle freicht car perts installed
or replacements made by the lessee or any sullescee upon any
Car which are not required ir order to maintain the Cars in
'éﬁﬁd'ﬁorkinq condition (reasonable wear ani tear excerted)
or in order to ccnform with the requirerents of the Tnter-
state Commerce Commission, the Ascociaticn of kmerican Rail-
rcads or similar governing entities shall be the property of
the Lessee and title thereto shall be immediately vested in
the lessee. All other freight car parts instzlled or
replacements made by th2 lessez or any surlessee upon sany
Car shall be considered accessories tc such Car and title
thereto shall be immediately vested in the lessor, withont
cost or experse to the lessor.

The lessee acrees to indemnify ané save hsrmlecs
the Llessor agairst any charga or claim made aczinst the
lessor, and against any expense or liability (including but
not limited to reasonable counsel feés end expenses and
patent liabilities) which the lesscr may incur in any manner
by reason of its ownership of, or which may asrise in any
manner out of or as a result of the use cr operation cf, any
Car while it is =subject to this Jease, and to indemnify and
save harmless the lessor zgainst any claim eor suit arising
out of the operation of such Car resultine in damage to

property or injury tc azny perscon.
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13. BRazcordation_in_Canzda. The lessee vill

endeavor in an expeditious manner to arrange for the
registration of this lease in such jurisdictions in Canada
- ig-thé lessor deens practicable for the protection of its
interests.

14. PReturn of Cars_Upon_ Expiration_of Term. Rs

——— o o - " - > > e o b e S - —— —

soon as practicable on or after the expiraticn of the term
of thies Lease with respect tc any Car (except any Car title
to which has passed to the lLessee pursuant tc Sections 9 or
12 hereof), the lessee will, ét its owvn cost &and expense, at
the request of the lessor, cause possession of such Car to
be delivered to the lessor upon any storage tracks within
500 miles of the present rail lines of the Providence &
Worcester Company as the Lessor may designate, or such other
place as the parties mey mutually agrez, or, in the ebsence
of such desianation or acreement, as the lLessee mey select,
and permit the lessor to store such Car on such track§ for s
period not exceedinc forty-five (45) days. The movement ani
storage of such Cars is to be at the expense an¢ risk cf the
Lessee. During any such storage period, the JTessea will
permit the lessor or any person designatesd by it, including
the authorized representative or representatives of any
prospective purchaser of any such Car, to inspect, at such

person's sole cost and expense, the same. During all such
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inscections the representatives of the Lessor shall be
entitled to the standard of care owed a businress invitee and
shall re entitled tc recover from the lessee for any injury
'6fxdéﬁage caused Ly the negligence or willful rmisconduct of
the lessee or, to the extent not otherwise ccvered in full
by & sublessee'; insurance, of any sublessee. The assembl-
ing, delivery and storage of the Cars as hereinbefore pro-
vided ere of the essence o€ this lease, and uror aptlicastion
tc any court of equity having Jjurisdiction ir the premises
the Lessor shall be entitled to a decree against the lessee
recguiring specific performancé of the covenants of the
Lessee g0 to assemble, deliver and store the Cars.

¥ithout in any wayv limiting the obligation of the
lessee under the foregoina provisions of this Section 14,
the lessea herabhy irrevocably appoints the lessor as the
agent and attorney of the lLessee, with full power and
authority, at any time while the Lessee is olkligated to
deliver possession of any Car to the lessor, to demand angd
take possession of suvch Car in the name and cr behalf of the
Lessee from whosoever shall be at the time in possession of
such Car.

15. Default and Remedies. If during the

ccntinuance of this lease, one or more of the following
events (hereinafter sometimes called "Fvents of Default")
sha1ll occur:
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(a) default shall be made in the payment
of any part of the rental provided in Section 3
hereof and such default shall continue for 1¢C
days;

(b) default shall ke made in the

" ohservance or performance of any other of the
covenants, conditicns and agreements on the
paert of the lessee contained herein and such
default shall continue for 30 days after
written notice from the Lesscr to the lLessee
specifying the default and demanding the sanme
to he remedied;

(c) a decree or order by a court having
jurisdiction in the premises shall have leen
entered adjudging the lessee a bankrupt or
insolvent, or appreving as properly filed a
petition seeking reorganizaticn of the lecsee
under the Federal bankrurtcy laws, or any
similar applicslle Federal or State law, and
such decree or order shall have continued
undischarged or unstayed for a period of €0
days; or a decree or order of a court hesving
jurisdiction in the premises for the appoint-
ment of a receiver or liguidator or trustee cor
assignee in tankruptcy or insolvency of the
T.essee or a substantial part of its prorerty,
or for the winding up or liguidation of its
affairs, shall have temeined in force undis-
charged or uncstayed for & period of 60 days; or

(3) the Lessee shall institute proceed-
ings to bhe adjudicated a voluntary bankrupt, or
shall consent to the filing of & barnkruptcy
proceeding against it, cor shall file a petition
Or answeI or consent seeking reorganizatiorn
under the Federal bankruptcy laws, or any other
similar applicable Federal or State law, or
shall consent to the filing of any such peti-
tion, or shall consent to the appointment of a
receiver or liguidator or trustee or assighee
ir bankruptcy or insclvency of it or of a suk-
stantial part of its prorerty, or shell make an
assionment for the benefit of creadaitors, or
shzll admit in writing its inability to pey its
debts generally as they become due, or
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then,

corpecratce action shz2ll ke taken hy the Iessec
in furtherance of anv of the foregoing acticns

in any such case, the lessor, at its option may

(i) proceed by aprrepriate court action

" or actions, either at law or in eguity, to

anforce performance hy the Lessee cf the
apprlicakrle covenants of this Lease or to
reccover damages, including reasonable
attorneys' fees, for the breach thereof; or

(ii) by notice in writing to the lessee
terminate this lease, whereupon all right cf
the lecssee to the use of the Cars shall
absolutely cease anc terminate as though this
Lease had never been made, but the lessece
shall remain liakle as hereinafter provided:
and thereupon th=2 Lessor may by its agents
anter uron the premises of the lessee or
other premises where any of the Cars may ke
and take possession of all or any of such
Cars end thenceforth hold, possess end enjoy
the csame free frcm any right of the lecssee,
or ites successors or assians, to use the Cars
for any purposes whatever; but the lesscr
shall, nevertheless, have a right to recover
from the Lessee anv and all smcunts which
under the terms of this Teease may be then dnue
cr which may have accrued to the date of such
termination (computing the rental for any
numher of days less than a full rental rericd
by multirlyino the rental fcr such full
rental period by a fraction of which the
numerator is such number of days and the
denominator is the total number of davys In
such full rental period) and also to recover
forthwith from the Llessee (i) as damages fcr
loss of the bargain and not as a penalty, a
sum, with respect to eachk Car, which rerre-
sents the excess, if ary, of the then present
value (discounted at 6% per annum) at the
time of such termination, of all rentals for
such Car which would otherwise have accrued
hereunder frem the date of such termination
to the end of the term of this lease as tc
such Car over the then present valve
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(discounted at 67 per annum) of the then fair
rental value of such Car for such period &s
determined by appraisal in zccordance with
the procedures set forth in fection 16
herecf; and (ii) anv los<es, damaces and
expenses, inclvding reasonable attorneys’

" 'fees, in addition thereto which the lessor
shell have sustained by reason of the breach
of any ccvenant or covenants of this lLease
other than for the payment of rental.

The remedies in this Lease provided in favor of
the lLessor shall not be deemed exclusive, but shall be
cunulative, and shall be in addition to 21l other remedies
in its favor existing at law or in equity. The lLessee
hereby waives any mandatory reguirements of law, now or
hzreafter in effect, which might limit or modify any and all
existing or future claims to any offset against the rental
pavment due hereunder, and agrees to make the rental rav-
ments regardless of any coffset or claim which may bdbe
asserted by lLessee or on its behalf in connection with the
Lease of the Cars.

The failure of lessor tc exercise the rights
granted it hereunder upon any occurrences of any cf the
contingencies set forth herein shsll not constitute a waiver
of any such right upon the continuation or recurrence of any

such contingencies or similar contingencies.

16. Rzturn_of Cars_upon_ Defsult. TIf the Lessor

shall terminate this lease pursuant to Section 15 hereof,
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the Lessee shall forthwith deliver poscsession of the Cars to
the Lessor in the same mannher as provided in Section 13

herecf.

S 17. Assignment; Possession_apné _Use. This lease
shall be assignable in whole or in part by the lessor with-
out *he consent cof the Jessee, but the lLessee shall be under
no crligstion to any assignee of the lessor excert upon
written notice of such assignrment from the lesscr.

If no Fvent of NDefault (or other event which with
the giving of notice or the lapse of time or Loth would
become ah Event cf Default) shall have occurred ard be
continuing, the Lessee ch&all be entitled to the pcssession
and use of the Cars in accordence with the terms of this
Lease and shall be entitled to suklease (but nct assian) its
leasehold interest vnder this lease in the Cars or any cof
them; rprovided, however, that the rights of such sublessce
are mede expressly subordinate to the rights and remedies of
the Lessor under this Lease and that such surlesse=2 shall
make no further assignment, sublease or transfer cof the Cars
or any of then except for the use of the Cars upon
conhecting and other carriers in the usual interclsnoe of
traffic. ¥No such permitted sublease shall relieve the
Lessee of any liability cr okligation hereunder which shall

be and remain that of a principal and not a surety. The
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lessee, at its own expense, will promptly cause to bhe duly
discharged anv lien, charge, security interest or other
encumbrance (other than an encumbrance resultino fror clainms
‘ééginSt the lessor not related to the ownership cf the Cars)
vhich may at any time be imposed on or with respect to any
Car including any accession thereto or the interests of the
lerssor or the lLessee therein unless such lien shall be the
restlt of th=2 neoligence or wWwrongcful zct of the lezsor. The
Lessee shall not, without the prior written consent cf the
Lesser, part with the possession or conttol of, or suffer or
aliow to pass out of its possession or control, any of the
Cars, except to the extent permitted by the preovisions of
this paracrarh.

In the event of anv such sublease tc¢ a railroad
subject to the Interstate Commerce Act, the lessee exrressly
undertakes tc cause the sublessee to take such sctions,
secure such approvals and file such documents as shall be
necessary and desirable under such Act to fully protect the
interests of the lessor and the Lessee in the Cars.

Nothing in this Section 17 shall be deensd to
restrict the right of the Lassee to assign or transfer its
leasehold interest under this lease in the Cars or
possession of the Cars to any corporation incorpcrated under

the laws of any state of the United States of America or the
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DBistrict of Cclumhia (which shall have duly assumed the
obligations of the Lessee hereunder) into or with which the
lessee shall have become merged or consolidated or which

' éﬁ%ll'have acquired the property of the lessee as an
entirety or sukstantially as an entirety.

18. Further Assurances. The lLessee will, at its

expense, from time to time do and perform any other act and
will execvte, acknowledge, d2liver, file, register, record
and derosit (and wvwill re-file, re-register, re-record or re-
deposit whenever required) any and all instruments required
by law or reasdnably requested by the Lessor, for the pur-
prose of proper protection, tc the satisfaction of the
Jessor, of its title to the Cars, or for the purrcse of
carrvyina out the intention of this Lease.

The Lessor shall have the richt, at anytime during
the term of this lease, to aproint a bank or trust company
salected by it to act as agent or trustes for it hLereunder.

19. lessor'®s Right to Perfecrm ang

ments required by this lease or fails to dAischarge any of
its other obligations contained herein, lessor may, bhut
shail not be required to, make such payments cr Aischarge
such obligations. The amount of any such payment and

lessor's expenses, including without limitation reasonable
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legzl fees and exrensaes in connection therewith and with
such perfocrmance, shall be payable by lessee promptly uron
notice from Lessor that such amcunt is due.

T Any provision herein that Lessece shall take any
action shall require Lessee to do so at its sole cost and
expense. Lessee shall pay Tessor interest at the rate of
1C% per annuor (to the extent lawful) from the date it is
reqgquired to make any payment of rent or other amount
hereunder to Lesscr to the d4iate such pavment is made.

20. [Perevwal, Purchase Option snd_krppraisal. Fro-

vided that the Lessee is not in defauvlt hereunder, lLesse

1]

shall be entitled at its option, upon written notice tc
Lessor, at least 120 days prior to the expiraticn of the
original term of this lease, to elect to extend the term of

this Leese in respect of all of the then existing Cars then

¥

covered by this Lease on ah annual hasis at the then fair
rental value.

If no Event of Default (or other event which after
the lapse of time or notice or both would become an FEvent cf
Defzult) shall have occurred and be continuineg and this
Lease shall not have been earlier terminated, Lessee shall
e entitled, at its option, upon written notice to Lessor at

least 120 days days prior to the expiraticn of the term of

this lease, to purchase all but not less than all of the
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Cars leased hereunder at the end of the term of this Leacse
2t a price egual to the "fair market valuve® of the Cars at
the end of such term. On the date of such purchase, lessee
éﬁgii-pay Lessor the purchase price of all such Cars in cash
and lessor shall transfer title to all such Cars to lessee
WITHOUT ANY REPRESENTATION OR WARRANTY WHATSOEVER, EXDPRFSS
OR IMPLIED, ON THE PART Cr LFSSOR, together with such docu-
merts evidencing transfer of title as lessee shall resson-
3tly request.

The "fezir rental value”™ or "fair market value”™ of
svch Cars shall be cdetermined by ar aprraiser selected by
nutual agreement between the lessor and the lessee. If the
Iessor and the Lecssee are not atle to agree uren an
aprraiser by a date within 9% days prior to the end cf the
term, the fair rental value or tair market value, as the
case may he, shall be determined bty American Prrraisal
Company. 1In the event of a purchase the falr merket value
as finally determined shall bear interest for the period, if
any, from the date of expiraticn of this lease tc the date
of payment at the rate of 10% per annum. Unless the lessee
has given the lLesscr 120 days' notice as reguired in
connection with exercise of the foregcing optiorns, the Cars
shall be returned to the lessor at the enéd of the original
term.
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21, Federgl Income Taxes. The Lesscr, as the
owvner of the Cars, shall be entitled to such deductions,
credits and other benefits as are provided ty the Internal
‘RéQéﬁue Code of 1954, as asmended to the date herecf (herein-
after called the "Coée"), to an owrer of property, includ-~
ing, withcut limitation, (i) the maximum depreciation
deduction with respect to the Cars authorized under Section
167 of the Code based on the aggregate Purchase Price of the
Cars uwtilizing the Ascet Depreciation Range lower 1limit of
12 years as rrovided in Bhsset Guideline Class Moo 00.2% in
accordance Wwith Secticn 167(m) of the Code employing the
Aouble declining balance methcd of devreciaticn, switching
to the sum-of-the-years-digits method when mcst bheneficial
to the Lessor and taking into account an estimated gross
salvage value of 20% of the Purchase Price and the allowalle
reducticn in salvage value as provided in Section 1€67(f) of
the Code (such derrecistion dedvction heing hereinafter
called the "ADR Deduction"), and (ii) investment tax credit
egqual to 10% of the Purchase Price of the Cars accepted by
the lLessee in 1978 (hereinafter called the "Investment
Credit™) with respect to the aggogregate Purchase Frice of the
Cars pursuant to Section 38 and related secticns of the
Code.

The Lessee represents and warrants that (i) at the

time Lessor becomes the owner of any Car, such Car will
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constitute "new Section 35 property® as definéd in Section
ug(b) of the Code and no portion of such Car shall have lreen
used by any person sc as to preclude the "criginal use of
EﬁéﬁAéroperty“ within the meaning of Secticns 48(L) and
167(c)(2) of the Code from commencing with the lessor, and
(ii) at 21l +times during the term of this lease, such Car
will constitute "Section 38 rproperty"™ within the meaning of
Section 48(a)(1) of the Code, and will not Le used
predomrinately outside the United States within the meaning
of Section 48(a2)(2Z2).

If there shall be a disallowance, elimination,
recomputation, reduction, recapture or disgualification
(hereinafter called "Loss"), in whole or in rart, of such
Investment Credit or ADRR Deduction, the Lessee shall, after
wvritt=sn reqrest of the lessor pay to the lessocr additicnal
rent to compensate the lessor for the consequent lost
cumulative deferral cf income tax liability, vhich may exist
thereafter from time to time, as determined by the lessor.
Such additional rent shall be an amount vhich, after
deducticn of federal and state, city and local income taxes,
interest and penalties (after giving credit fer any savings
in respect of any such taxes, penalties and interest by rea-
son of deductions, credits or allowances inr rescect of the

prayment of any other such taxes arisinc out of this
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transaction) refguired to be raid by the lessocr with respect
to the receipt of such additional rent, will in the reason-
able opinion of the Lessor cause the Lessor's net yield inr
‘ féépétt of such Cars to egual the net yield that the lessor
would have received if the Lessor'had not suffereéd a Loss
with respect to the Investment Credit or the ADP Deduction.
Such additional rent shall b= paid commencing with the first
periodic rental payment due after the Lessor notified the
Lessee of the reguired additional rent. In the event any
ajditional rent is reguired to be paid pursuant tc this
Section 20, the Casualty Values set forth in Schedule C
shall be revised as necessary to preserve the net after-tax
return on the Lessor'’s investment in the Cars as provided
hereinabove.

Fotwitiistanding the provisions of the immediately
preceding paragraph of this Faction 20, the lLessee shall not
be reguired tc make any payrent on account of a2ry Loss with
respect to any Car due solely to any of the fcllecwing:

(2) A Casualty Occurraence with resrect to any
Tar, whereby the lessee is required by the terms Lereof to
ray, and shall pay in full, the appropriate Castvalty Value,

provided, however, that the indexnities set forth in this

Section 20 shzll continue in effect, notwithstanding such

payment of Casualty Value, with respect to the period prier
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to the date of payment of said Casuvalty Valve:

(b) Pt any time while such Car is leased here-
under, and while no tvent of Default under this lease has
‘ 6£édfted and is continuing unremedied (withcout tbe written
consent of the lessee), the Lessor shall have voluntarily or
(except in a case censtituting a Casualty Occurrence)
involuntarily transferrsd its interest in such Car to anyone
or otherwise shall disposa ¢cf any interest in the Car or
shall reduce its interest in the rprofits from the Car, and
such transfer, disposal or reduction by the lesscr shall be
the cause of the loss of the Investment Credit or ADP
Deduction;

(c) The failure to properly claim the Investment
Credit or the RDR Delduction in the tax returns filed by
lessor or the affiliated grouvr of which it is s member cr
the failure to follow the prcper rrocedure in clainming the
same, and such failure to claim or to follow such procedure,
ac the case may be, shali preclvde the Lessor from claiming
the Investment Tredit or ADR Deductior;

(3) The fsilure of the lessor tc have any federal
income tax liability against which to apply the Investment
Credit or the inability of lessor or any affiliated oroupr of
which it is a member to vtilize the Tnvestmernt Credit as 2
result of the limitation imposed by Section U46(2)(3) of the

Code;



(e) Eny other act solely of the lessor which
directly cezuses the Joss of all or part of the ITrvastment

Credit or the ADR Deduction; provided, however, that the

"éiéCution and delivery of this Lease and the other documents
herein referred to and the carrying out of the transactions
contenplated herein and therein in accordance with the terms
of this lease and such other documents shall not ke deened
to have caused the loss of such Investment Credit or the ADPR
Peduction under this subparagraph (e).

In the evert that the Internal Revenve Service
propeoses an sdjustment on a United States corporation income
tax return of the Lessor or any affiliated grcup of which it
mazyY be a memter which adjustment, if successfuvl, could
result in a loss in whole or in part of Investment Credit or
DR Deduction for which the lessee would bhe reguired to
indemnify the LlLessor pursuant to this Section 20, the lessor
hereby agrees to exercise in gcod faith its best efforts,
determined by Lessor, in its sole discretion tec te reason-
eble and proper and not requiring azdministrative cr judicial
proczedings beyond the level of an Internal Revenue Service
examining agent, to avoid requiring the lessee to pay such
indernity. The lessor shall advise the lessee, in writing,
of any suvch prorosed adjustment as promptly as pcssible and

shall take no action with respect thereto until 3C days
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after the date of such notice, except thet the Jessor shall
take any and all action necessary to rreserve its richts to
contest such adjustment durinc said 30 day period. The
" Lessor shall permit the Lassee to participate in any
discussions with the Internal Revenue Service concerning
such proposed adjustment snd, at the request cf the lessee,
the lessor shall seek Technical Advice fror the Internal
Revenue Service National Cffice with respect to svch rro-
posed adjustment. The lessor shall notify the lessee of any
prorosed settlement or other disposition c¢f the proposed
ad justment and, to the extent possitle, take no action with
respect thereto vntil 30 days from the date c¢f such notice.
The lessor's obkligations (other than lessor's
obligation to netify the lessee of the prepcsed ajdjustment)
under the preceding paragraph are conditicne?f upon the
l.ossee having first (a) azgreed to indemnify the lesser in e
manner satisfactory to the lLessor for any lieslility or loss
vhirch the lessor may incur as a recsult of contesting such
adjustment and (b) agreed to ray the Lessor c¢n demand all
costs and exvenses which the Lessor.may incur as a result of
contesting svch adjustment including without limitation (i)
reasonalrle attorneys®, accountants’, =ngineers® and like
professional fees and disbursements, and (ii) in the event

that the lLessor shall elect to contest the adijustment by

-35-



paying the tax claimed and then seeking s refund thereof, an
amount egqu2l to 10% per annum interest on the amcunt of such
ta2x computed from the date of payment of such tax to the

" date ‘of final determination of such adjustment, such amount
to he payable in equal installmenﬁs within each cslendar
year on the dates on which reat for such vericd is payable.
Upon receipt by the Jessor of a8 refund of any tax paid by it
in resrect of which lessee has peaid an amount ecval to
interest at the rate cf 10% while such tax payment was con-
tested by the lessor, any interest on such refund paid to
the lessor by the Urnited States Covernment shall ke raid %o
Lessez forthvith upon receipt by the lessor.

The lessee's agreement to pay any sums which may
become payable pursuant to this Section 20 €hsll survive the
expiration or other termiration of this 2greement.

22. Quiet ¥njovment. The Tesser hereby covenants
and sgrees that, sc¢ long as no Event c¢f Defavlt hes occurred
and is continuing hereunder, it will not interfere with the
lessee's right of griet enjoyment to the Cars and the Lessee
shall be frea to vse the Zars without any interference what-
soever pursuant to the terms and provisions of this lease;
provided, however, that the lessor may inspect the Cars as
hereinabove set forth.

22, Renegotiation Act. Llessee represents and

warrants that ezch Car will not e used in connection with
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the performance of any prime government contrect, or suk-
contract or purchese order thereunder, with respect te which
the provisions of the Renegotiation Act of 19%1, as amended
" (the "Rct™), are applicable, unless the lLessee shall give
notice of such use to the Lessor Qithin thirty (30) deys
after the commencement of such use or at the date of the
commencerent of this lease, whichever shall first occur. 1If
+he Cear is used in connection with the performance of any
prime government contract or subcontract or purchsse crder
thereunder, vith resrect to which the provisions of the Act
are aprplicable, Lessee¢ herehy agrees to furnish +c lesscr,
orn or bhefcre Yarch 1 of each year, all informetion recguired
to ascertain and determire the extent to vwhich the Car vas
used, and the percentace of the total uvse of the Car, as
hetween renagotianrle and nen-renegotiable contracts durineg
the preceding calendar year. Tc the extent thet the far is
used in connection with the performance of any rrime govern-
ment contract, or suhcontract or purchase order thereunder,
with respsct to which the provisicns of the Rct &re
applicable, then, if the profits derived by lesscr from the
portion of the rent payable hereunder allocalble toc the use
of the Car on renegotiable contracts shall be determined te
be excessive, pursuanLt to the provisions of the Ect, the

rent rayahle hereunder alliocadble to the use of the Car on
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non-renegotiable contracts shall be increased by an amount
equal tco the amount of any excessive profits reguired to be
withheld from Lessor or required to be repaid Ly lessor

. Eéééd'on the portion of the rent allocable tc the use of the
Car on renegotisble contracts. The rent paysble Lereunder
shall be allocable to renegoctiahle anrd non-reregotiahle con-
tracts rased cn the respective prercentagss of use of the Car
o renegctiable and non-rernegotiable contracts.

24. VNotices. PAny notice required or permitted to
te given by either party hereto to the other shall be deemed
to have been given when deposited in the United States msil,
first-class certified mail, postage preraid cr, in the event
of telegraphic notice, when delivered to the teleoraphic
office, chardes prepaid, asddressed as follows:

If to the lessor:

Pittsburgh National Bank
leasing Department, 2th floor
5th and ¥ood Streets
Pittshurogh, Pennsylvania 15222

If to the Lessee:

Itel Corporation, Rail Division
Two Embarcadero Center

San Francisco, California 94111
Rttn: Vice President & Treasvrer

or addressed to either party at such other address as such
party shall hereafter furnish to the other party in writing.
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25. Law_Covarning. This Tease shall be deemed
be a contract under the laws of the Commonwesalth of
Pennsylvania and shall be governed by and construed in
" &ccordance with the laws of such Commonwealth.

26. Miscellaneous. Tf this lease cor any
rrovision hereof shall be deemed invalid, illegal, or

tnenfecrcezble in any respect or in any jurisédiction, the

velidity, leogality, and enforceability of this Lease in

to

other respects and other jurisdictions shall not in any way

te impaired or affected therehy.

Thz section headinos in this lease are for

convenience of reference only and shall not ke considered to

e a part of this Jl.ease.

This ILease may ba executed in as many counterparts

as may re deemed necessary and convenient, hy the different

carties hereto on separate counterparts, each c¢f which,

so executed, shall be deemed an original, and all such

vhen

rcounterparts shall constitute but one and the same instru-

ment.
This Lease (incluéing Schedules B, B and C) an

the purchase order assignments contain the entire
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understanding of lessor and lessee with regsrd to the leace
of the Cars hereunder.

IN WITKTWSS WHEREOF, the Lessor and the lessee,
'ééﬁh pursuant to due corporate authority, have cazused these
presents to be signed in their respective corrorate nameés by
duly authorized officers and their respective corporate
seals to b2 hareunto affixed and duvly attested, as of the
date first adbove written.

PITTSRURGE FATICFFT RANK

(Corporete Sezl) Title _VP

_Att€st{

Lo Off——

ITEL CORPORATICY, Rail Division

(Corporate Seal) Title_}/P" Thiﬁb@bbkif\

Aositat ey

-40~



STRTE OF CRLIFGREIA

Nt Nt o
n
n
.

CITY AND COUNTY GF SAXN FRANCISCO

On thl%g_"_day cf , 19878, before rme

personally appeared EDWARD P. SCHNEIDER ___, to me

rersonally known, vwhom, teing by me duly sworr, says that he
Tel)ies s oide-T of Itel Corporation, Rail Division, that
ones of the seals affixed to the foregoing instrument is the
corrorate seal of the said corporation and that the said

instrument was siqoned and sealed on hehalf of seid corpora-
tion by authority of its Board of Directors and he acknowl-
edged that the execution of the foregoing instrument was the

free act and deed of caid corporation.

Yy commission expires:
IllllllllllllllillllllllllllllllllllllIlllllllllll.

OFFICIAL SEAL
BEVERLY LEONG
NOTARY PUBLIC . CALIFORNIA
San Francisco County

M& Commission Expires April 30, 1982
" osusmizadn aidsmnuanmn

Notary Public_




COMMONREALTH CF PENNSYLVAKRIA

COUNTY OF _u;/?q

On this &2 day of @4@{_{____, 1978, before me rersonally
agpeared Zﬁ;é@égtgé;%424 ________ » to me personally known,
whom, reing by me duly sworn, says that he is&ééé}%%@ﬁ%g/sf

Pittshurg Naticnal Rank, that one of the seals affixed to

)
) s,
)

the foregcing instrument is the corporate sezl of the seid

corporation and that the =said instrument was sigoned and

sealed on bzhalf cf said corporation hy avtherity of its
Reard cf DRirector< and he ackneowvledged thest tle execution of
the foregoing instrurent was the free act ang deed'of said
corporation.

I'y commission exrires:

“ LINDA JEAN MILLER, NOTARY PUBLIC
PITTSBURGH, ALLEGHENY COUNTY
MY COMMISSION EXPIRES JuLY 13, 1981

Membgr, Pennsylvania Association of Notarles
[Fotarial Seall




Schedule A
PITTSRURGH NFATIOQEKAL EARNK
Sth anéd Wood Streets
Pittsburgh, Pennsylvania 15222

FQUIPHENT LERSE SCHEDULE

1. DESCRIPTION CF EQUIPHENT: 50 70-ten, B3* 4" Flat Cars
bearing identifving numbers
PW 105C01 through 105050.

2. LOCATION OF EQUIPMENT:

H7 iy

T 149.922% %
4.  BASIC REET: A. Total Basic Rent . . . . §_Tefal EgucpmnT loaf.

3. TERM ¢ 1% years commencing on Nctober 15, 1978,

B Payable in 60 guarterly installments
in arrears commencing Janwary 15,
1¢72 at the rate of 2.4287% each.

# P ADPROVED AND AGREED 70 this 20 day of
KUY 12718, as Schednle B to and a part cf the

Yguipment Lease Agrecement dated as of the 15th day of
Rugust, 1978.

PITTSRURGH REATIQERI BARY
Lessqr

Ry__/\ /_ &,#g;:\ __:ZZ;;
Title __jéfz______,___-_______

ITFL CORPORATIO¥, Fall Division
Lessee

. S S S S G . SR S G e YR S S S G - —— — -




Schedule B
PITTSRURGH N3ITIOFAIL PANYX

Certificate of Acceptance No. ________
Dated this ___ day of _____________ s 19__
T7c lzase Between PITTSRUEGH NATIONAL EEREMNK

and ITEL CORPCORATION, Rail Division

The Certificate of Rcceptance is execuvted pursuant
to an Eguipment Lease Agreement dated as of Ruvoust 15, 1978,
hetwean Fittshurgh National Pank and Itel Corporatisn, Rail
Division (the "lesse“).

The terms used herein which are defined in the
J.ease shall have the meaning given to such terms in the
Lezsec.

The lLesseec does hereby confirm that the Cars set
forth below have been delivered as of the zbove date, that
such Cars have teen accevted on behalf of Lessor by its duly
arpointed and authorized rerresentatives, and that the Jease
with respect to such Cars shall commence as of such date.

Lessee confirms that such Cars have been examined
by éuly appointed and authorized representatives cf Lessee
and such examination shows that the following legend has
been affixed to each Car:

Property of and leased from Pittshuroh
National Bank subject to

an ag¢reement filed vnder the Inter-
state Commerce Act, Section 20c.

Lessee confirms that on the aforesaid date of
delivery (i) such Cars vere duly accepted by lessee as Cars
for leasing under the lease, (ii) such Cars lrecame subject
to znd ocverned by the terms of the Lease and (i1il) Lessee
became obligated to pay to Lessor the rentals provided for



in the lease with respect to such Cars.

RPPROVED AND AGREED TO this ___ day of
18__ 8s a schedule to and a part of the lease.

YTEIL CCRPCRATICK, FReil Division
lessee and Rgent for lesscor

——— e - -

Title




SCHERULE_C
) Casualty Value
Casuslty_ Cccurrence Due on Date of
After Before Fental Payment Casualty Value
. Bayment Paypant ———_Murber_ As of 7 _of Price

e -




